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Washington, D.C. 20423
Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two (2) original copies of a Security
Agreement dated December 11, 1989, a primary document as defined
in the Commission's Rules for the Recordation of Documents, 49
C.F.R. Section 1177.

The names and addresses of the parties to the enclosed
document are:

Debtor: GP 38 Partners 89

: 5 Great Valley Parkway
Suite 356
Malvern, PA 19355

Secured Party: Chrysler Capital Corporation
301 Lippincott Centre
Suite 103
Marlton, NJ 08053

A description of the railroad equipment covered by the
enclosed document is four (4) 1969 General Motors EMD Model GP-38
diesel electric locomotives bearing EUKA marks and numbers 30
through 33, both inclusive.

Also enclosed is a check in the amount of $15 payable to the
order of the Interstate Commerce Commission covering the required
recordation fee.

‘ Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esqg., Alvord and Alvord, 918 Sixteenth Street,
N.W., Suite 200, Washington, D.C. 20006.
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Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
December 13, 1989

Page 2

A short summary of the enclosed primary document to appear in

the Commission's index is:

CTK/skh
Enclosures

Security Agreement dated December 11, 1989
between Chrysler Capital Corporation, Secured
Party and GP-38 Partners 89, Debtor, covering
four (4) GP-38 diesel electric locomotives,
EUKA 30-EUKA 33.

Very truly yours,

Al 7

Charles T. Kappler



Fnterstate Commerce Commission

Washington, P.L. 20423 12/13/89

OFFICE OF THE SECRETARY

Charles T. Kappler

Alvord And Alvord

200 World Center Building
918 Sixteenth Street, N, W.
Washington, D, C., 20006

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on12/13/89 at 3:40PM . and assigned recordation

number(s). 16650, 16651,16651=-A, and 14598-A,

Sincerely yours,

" Yputoll e

Noreta R. McGee
Secretary

Enclosure(s)
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SECURITY AGREEMENT INTERSTAIE COMMERCE COMMISSION

THIS AGREEMENT, made this LIt dayof _ Decembir 198
by and between GP-38 Partners 89
whose business addressis 5 _Great Valley Parkway, Suite 356, Malvern, PA 19355 .
herein called the “Debtor”, and Chrysler Capital Corporation, a Delaware corporation, whose address 1s 501
Lippincott Centre, Suite 103, Marlton, NJ 08053 , herein called the “Secured Party”.

WITNESSETH:

1. To secure payment of an indebtedness in the principal sum of Five Hundred Seventy
Five Thousand and 00/100

Dollars ($_275.000.00 ) and evidenced by a note or notes of even date herewith, which Debtor
agrees to pay m successive monthly nstallments commencing on the 15t  day of February
19 _90 _ , and continuing on the same daté of each month thereafter unul‘fullﬁpand; the first __monthly  instaliment(s)
each in the amount of § Il ;‘U‘FL('- e and the SiXtiet and final instaliment 1n the amount of
¢ _151,244.94 . with interest, if any, as provided in said note or notes, and also to secure any other
indebtedness or hiability of the Debtor to the Secured Party, direct or indirect, absolute or contingent, due or to become due,
now existing or hereafter anising and no matter how acquired by Secured Party, including ail future advances or loans which
may be made at the option of the Secured Party, (all the foregoing hereinafter called the **Indebtedness’’), Debtor hereby
grants and conveys to the Secured Party a first and superior security interest in, and mortgages to the Secured Party, the property
described below and/or n the Schedule hereto which the Debtor represents wiil be used primarily in business use, and not for
personal, family, household or agricultural use, all products and proceeds thereof, if any, and all increases, substitutions,
replacements, attachments, additions and accessions thereto, all or any of the foregomng hereinafter called the **Collateral’’.

(Description of Collateral - make, model, serial no.) i

See Schedule "A" attached hereto and made a part hereof by reference.

2. Debtor warrants, represents and agrees as follows:
(@) To pay and perform all of the Indebtedness secured by this Agreement according to its terms:

(b) To defend the title to the Collateral against all persons and against all claims and demands whatsoever, which
Collateral, except for the security interest granted hereby, 1s lawfully owned by the Debtor and is now free and clear of any and all
liens, security interests, claims, charges, encumbrances, taxes and assessments of any kind, except as may be set forth in the
Schedule.

(¢)  Ondemand of the Secured Party to furmish further assurance of title, execute any written agreement or do any
other acts necessary to effectuate the purposes and provisions of this Agreement, execute any instrument or statement required by
law or otherwise 1n order to perfect, continue or terminate the security interest of the Secured Party n the Collateral and pay all
costs of filing 1n connection therewith, all as may be requested by Secured Party.

(d) Toretain possession of the Collateral until the Indebtedness hereby secured is fully paid and performed and not
sell, exchange, assign, loan, deliver, lease, mortgage or otherwise dispose of the Collateral or any part thereof without the prior
written consent of the Secured Party.

(e) Tokeep the Collateral at the location specified in the Schedule and not remove jt {except in the usual course of
business for temporary periods) without the prior written consent of the Secured Party.

() To keep the Collateral free and clear of all Liens, charges, encumbrances, assessments and other secunty
interests of any kind.

(g) To pay. when due, all taxes, assessments and license fees relating to,the Collateral.

(h) Tokeep the Collateral, at Debtor’s sole cost and expense, in good repair and condition and not misuse, abuse.
waste or allow it to deteriorate except for normal wear and tear and make same available for inspection by the Secured Party at all
reasonable times and use and maintain the Collateral in a lawful manner 1n accordance with all applicable laws. regulations,
ordinances and codes.

(1) To keep the Collateral insured against loss by fire (including extended coverage). theft and other hazards. for
its full insurable value, without deductible and without co-insurance. and as the Secured Party may otherwise require. Policies

L - - —— . - v - . _ B



days prior written notice to Secured Party prior to any modification or cancellation thereof; shall be payable to Debtor and
Secured Party as their interests may appear; shall waive any claim for premium agamst Secured Party; and shall provide that no
breach of warranty or representation or act or omission of Debtor shall terminate. limit or affect the msurors’ liability to the
Secured Party.'Cemﬁcates of insurance or policies evidencing the insurance required hereby along with satisfactory proof of the
payment of the premiums therefor shall be deposited with the Secured Party who 1s authorized, but under no duty, to obtain such
insurance upon failure of the Debtor to do so. Debtor shall give immediate written notice to the Secured Party and to isurors of
loss or damage to the Collateral and shall promptly file proofs of loss with insurors. Debtor hereby irrevocably appoints the
Secured Panty attorney-in-fact. coupled with an interest, for the Debtor in obtaming, adjusting and cancelling any such insurance
and endorsing settiement drafts and hereby assigns to the Secured Party all sums which may become payable under such
surance, including return premiums and dividends. as additional security for the Indebtedness.

(J)  That the information set forth herein and on the Schedule hereto 1s complete and accurate and to immediately
noufy the Secured Party in writing of any change i or discontinuance of Debtor’s place or places of business and/or residence
and/or Debtor’s name or business style and/or any change in the information set forth hereimn and in the Schedule hereto.

(k) That if the Collateral or part thereof has been attached to or 1s to be attached to real estate, a description of the
real estate and the name and address of the record owner 1s set forthin the Schedule hereto; if the said Collateral 1s attached to real
estate prior to the perfection of the secunity interest granted hereby, Debtor will on demand of the Secured Party furnish the
Secured Party with a disclaimer or warver of any interest in the Collateral satisfactory to Secured Party and signed by all persons
having an interest in the real estate. Notwithstanding the foregoing, the Collateral shall remain personal property and shall not
be affixed to realty without the prior whitten consent of the Secured Party.

(1)  To furnish its independent outside audited annual financial statement to Secured Party within (ninety) 90 days
after the end of each of Debtor’s fiscal years and to furnish its quanerly uncertified statement to Secured Party within (thirty) 30
days after the end of each of its fiscal quarters.

(m) The proceeds of the loan constituting Indebtedness hereby secured are being and shall be used to purchase the
Collateral described on the Schedule as *‘Purchase Money '’ and accordingly the secunty interest hereby granted 1s a first and
superior purchase money security interest, except that with respect to that portion of the Collateral identified on the Schedule as
*“Non-Purchase Money”’ the security interest hereby granted 1s a first and superior security interest.

3.  To further partially secure the Indebtedness hereby secured, Debtor hereby assigns, sets over and grants to
Secured Party a security interest in and to each and every lease or sublease, howsoever designated, covering all or any part of the
Collaterai, now and hereafier existing, and all rentals and amounts payable thereunder. Upon default or breach by Debtor of this
Agreement, Sccured Party, in addition to any and all other rights hereunder or 1n law, may upon notice to lessees or sublessees
obtain and retain ali rentals thereafter due, paid and/or payable. The foregoing shall not be construed as Secured Party’s consent
to such leasing or be deemed a waiver of the provisions of paragraph 2(d) above,

4. If any one of the following events (each of which is herein called an ‘‘Event of Default’") shall occur; (a)
Debtor shall default in the payment, when due, of any Indebtedness of Debtor to Secured Party, or (b) any warranty or
representation of Debtor shall have been or shall be untrue or inaccurate or Debtor shall be in breach or default of any warranty or
representation hereunder, or (c) Debtor shall breach or be tn default in the performance of any other agreement or covenant
hereunder, or (d) Debtor or any guarantor of any part of the Indebtedness becomes insolvent, makes an assignment for the benefit
of creditors or ceases to continue as a going business, or (¢) a recerver, trustee, conservator or hquidator of Debtor or of any
guarantor of any part of the Indebtedness, or of all or a substantial part of any of their respective assets, 1s appointed with or
without the approval or consent of Debtor or guarantor, as the case may be, or (f) a petition 1s filed by or against Debtor or any
guarantor of any part of the Indebtedness under the Bankruptcy Act or any amendment thereto (including, without imitation, a
petition for reorganization, arrangement or extension) or under any other insolvency law or laws providing for the rehief of
debtors, or (g) in the reasonable opinion of the Secured Party the value of the Collateral shall be substantially reduced or the
Secured Party shall consider that the prospect of full performance and satisfaction by the Debtor of its Indebtedness hereby
secured is impenled, then, and in any such event, Secured Party shall have the right to exercise any one or more of the remedies

hereinafier provided.

5. If an Event of Default shall occur, Secured Party may, at its option, at any time (a) declare the entire unpaid
Indebtedness hereby secured to be immediately due and payable; and (b) without demand or legal process. enter into the premises
where the Collateral may be found and take possession of and remove the Equipment; and (c) require Debtor to assemble the
Collateral, render it unuseable, and crate, pack, ship and deliver the Collateral to Secured Party in such manner and at such place
as Secured Party may require, all at Debtor’s sole cost and expense. Secured Party may. at its option. ship, store and repatr
Collateral so removed and sell any or all of it at a public or private sale or sales. Unless the Collateral is perishable or threatens to
decline speedily in value or is of a type customanly sold on a recognized market, the Secured Party will give Debtor reasonable
notice of the time and place of any public sale thereof or of the time after which any private sale or any other intended disposition
thereof is to be made, 1t being understood and agreed that Secured Party may be a buyer at any such sale and Debtor may not.
cither directly or indirectly, be a buyer at any such sale. The requirement. if any, for reasonable notice will be met f such nouice 1s
mailed postage prepaid, to Debtor at its address shown above. at least three (3) days before the time of sale or disposition. Debtor



shall also be liable for and shall upon demand pay to Secured Party all expenses incurred by Secured Party in connection with the
undertaking or enforcement by Secured Party of any of its rights or remedies hereunder or in law, including, but not limited to, ail
expenses of repossessing, storing, shipping, repainng, selling or otherwise disposing of the Collateral and legal expenses,
including attomey's fees of 20 per cent (if permitted by law, but if prohibited by law such lesser sum as may be permitted) of the-
total of Debtor’s outstanding unpaid Indebtedness hereby secured, all of which costs and expenses shall be so much additional
Indebtedness hereby secured.

6.  All remedies of Secured Party hereunder are cumulative, are 1n addition to any other remedies provided for by
law or 1n equity and may, to the extent permitted by law, be exercised concurrently or separately,.and the exercise of any one
remedy shall not be deemed an election of such remedy or to preclude the exercise of any other remedy. No failure on the part of
Secured Party to exercise, and no delay in exercising any right or remedy shall operate as a waiver thereof or in any way modify
or be deemed to modify the terms of this Agreement or any Indebtedness hereby secured, nor shall any single or partial exercise
by Secured Party of any right or remedy preclude any other or further exercise of the same or any other right or remedy.

7. The Secured Party may transfer or assign this Agreement and any note or Indebtedness hereby secured either
together or separately without releasing Debtor, the Collateral or any guarantor, and upon such assignment, negotiation or
transfer the assignee or holder shall be entitled to all the rights, powers, privileges and remedies of the Secured Party to the extent
assigned or transferred. The obligations of Debtor shall not be subject, as against any such assignee or transferee, to any defense,
set-off or counterclaim available to Debtor against Secured Party and any such defense, set-off or counter-claim may be asserted
only against Secured Party.

8.  Time and manner of performance by Debtor of its duties and obligations under this Agreement and/or any
Indebtedness hereby secured is of the essence. If Debtor shall fail to comply with any provisions of this Agreement to be
performed by Debtor, Secured Party shall have the right, but shall not be obligated, to effect such compliance and performance,
in whole or in pant, and all moneys spent and expenses and obligations incurred or assumed by Secured Party in effecting such
compliance shall be paid by Debtor upon demand and shall be so much additional Indebtedness hereby secured. The effecting by
Secured Party of such comphance shall not be a waiver of Debtor’s default. Any moneys so expended or obligations incurred
shall bear, and Debtor shall pay, interest thereon at the rate of 12 per cent per annum but not to exceed the maximum lawful rate of
interest. Debtor agrees to execute any instrument or instruments necessary or expedient for filing, recording, perfecting or
notifying of Secured Party’s interest in the Collateral upon request of, and as determined by, Secured Party, and Debtor hereby
specifically authonzes Secured Party to file Financing Statements not signed by Debtor or to execute same for and on behalf of
Debtor as Debtor’s attorney-in-fact, wrrevocably and coupled with an interest, for such purposes. A carbon, photographic or
other reproduction of a secunty agreement or a financing statement shall be sufficient as a financing statement for filing
purposes. Any netice by Secured Party to Debtor shall be deemed sufficiently and properly made by depositing such notice in
the United States mail, first class postage prepaid, addressed to the Debtor at its address set forth above. All notices required or
otherwise given by Debtor to Secured Party shall be deemed adequately and properly given if sent by registered or certified mail
to Secured Party at the address of Secured Party stated herein or at such other address as Secured Party may from time to time
designate to Debtor in wnting.

9.  Debtor waives all rights to trial by jury 1n any litigation anising herefrom or in relation hereto. This Agreement
may not be altered, modified or terminated 1n any manner except by a writing duly signed by the parties hereto. Debtor and
Secured Party intend this Agreement to be valid and binding and no provisions hereof which may be deemed unenforceable shall
in any way invalidate any other provisions of this Agreement, all of which shall remain in full force and effect. This Agreement
shall be binding upon the respective successors, legal representatives and assigns of the parties. The terms, warmranties and
agreements herein contained shall apply with the same effect whether the parties are of the masculine or feminmne gender,
corporate or other form and the singular shall include the plural If there be more than one Debtor the warranties, representations
and agreements herein are joint and several. The Schedule on the next page 1s a part hereof.

IN WITNESS WHEREOF., the Secured Party and Debtor have each signed this Securnity Agreement the day and
year first above wnitten.

CHRYSLER CAPITAL CORPORATION GP-38 Partners 89

S& Party (Tyvped name of Debtor if not an individual Signature of Debtor if individual)
By: MW

7
- . — = p (Typed pname o, tor if nopan individual® Signature of Debtor 1f individual)
Tites Lot [ Jop B flms
/ 7 By: W

Titl é P

Witness/ Attest:
(Complete Schedule on next page) V M@—\ AJ . ﬂpw



SCHEDULE
Description of Collateral — Purchase Money (Full description including make, model and serial number):

See Schedule "A" attached hereto and made a part hereof by reference.

Description of Collateral —Non-Purchase Money (Full Description including make, model and serial number)

See Schedule "A" attached hereto and made a part hereof by reference.

Place where Collateral is to be kept:

Eureka Southern Railroad Company, Inc.
130 A Street

Eureka, CA 95501

Other liens, encumbrances or security interests 10 which Collateral is subject, 1f any.

If Collateral is attached or to be attached to real estate, set forth:

Address of Real Estate (Including County, block number, lot number, etc.):

Record Owner of Real Estate (Name and Address):

If the real estate at which the Collateral is to be kept is leased:

Name and Address of Lessor of Real Estate:



Rider to Security Agreement

The Security Agreement ("Agreement") between Chrysler Capital
Corporation ("Secured Party") and GP-38 Partners 89 ("Debtor") of
even date herewith is hereby modified, amended and supplemented as
set forth herein. Paragraph numbers correspond to those in the
Agreement. Capitalized terms shall have the meaning set forth in
the Agreement unless otherwise defined in the Rider ("Rider"). 1In
the event of any conflict between this Rider and the Agreement, the
Rider shall govern. Except as modified in this Rider, the
Agreement shall remain in full force and effect.

Amendments to the Security Agreement

1. Delete the word "each" in line 6.

Insert after the words "in the amount of $11,244.94" the
following:

"plus $199.65 for each day from and including the date of
funding of the principal sum through and including December
31, 1989, the second through the fifty-ninth installment
shall each be in the amount of $11,244.,94"

2(i). Insert at the end of this section the following:

"Notwithstanding the foregoing, Eureka Southern Railroad
Company, Inc. ("Eureka") shall name Secured Party as Co-Loss
Payee as 1its interests may appear in accordance with the
insurance requirements of the Locomotive Lease Agreement
dated November 1, 1989, ("Lease") by and between Debtor and
Eureka. Should Eureka fail to provide insurance coverage as
specified therein, Debtor shall be fully obligated to provide
the coverages as required under this Agreement."

2(1l). Delete and replace with the following:

"To furnish its signed photocopy of its Federal Tax Return
and/or its Partners' Federal Tax Returns by August 30 of the
year following the taxable year. In addition, Debtor shall
provide Eureka's monthly accountant prepared statements to
secured party as required under the Lease."

5. Insert at the end of this section the following:

"Notwithstanding the foregoing, Secured Party will not
exercise any of its remedies hereunder unless and until
Debtor has been given three days prior notice of the Event
of Default and the right to cure the Default, and has failed
to do so, provided however, that the failure to give such
notice shall not be construed to be a waiver of such Default
or reduction of Debtor's obligations hereunder."



5. Delete the words, "including attorney's fees of 20 percent
(if permitted by law, but if prohibited by law such lesser
sum as may be permitted) of the total of Debtor's outstanding
unpaid Indebtedness hereby secured."

IN WITNES WHEREOF THE PARTIES HAVE SIGNED THIS RIDER DATED
b-ﬁc-zw* at

, 1989.
GP-38 Partners 89

cnryW / -
By: A By: \<

Title: /¢Z‘°”‘¢4a»42%2422wq,4é%;7z7 Tltle: / fﬁl;*‘?
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SCHEDULE "A"

Equipment description to the Security Agreement Number

De<. |1, 1979 Dated (9~ 129 0037 ©(p and Promissory
Note dated Dec ' 19%9 By and between Chrysler Capital
Corporation, as Secured Party and GP-38 Partners 89 as Debtor.

Quantity Description

1. Four (4) 1969 General Motors EMD Model GP-38 with
Model 16-645E normally aspirated engines.
Unit # Unit Serial # Prime Mover S/N
Euka 30 34754 69-B2-1100
Euka 31 34755 69-B2-1118
Euka 32 35449 72-D2-1045
Euka 33 35450 70-M2-1108

2. Locomotive Lease Agreement dated November 1, 1989 between
GP-38 Partners 89 and Eureka Southern Railroad Company, Inc.
(the "Lease");

3. The monthly lease payments due under the Lease;

4. Proceeds of the foregoing collateral.

GP-38 P ners 38

Chrys Qr/%pital o,/
By: ‘ Byz\/< 3%2252—‘_

Date: Date:’

Title: zéZQELJ%ZaQ;zﬁE;%%;z;_ Tithééy, &~
/2y /S conlry 1| 198Y
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STATE oF A/520 JELSEL,
—7
COUNTY OF BulliNG7er

on this //t; day of bEC&A{éZ/(/ , 1n the year 19&, before me personally
came  JOMA M. RUSE_ , to me known, who, being by me duly swornm,
did depose and say that he resides at (SR JoSEAM DEws WAYNE PA. ; that
he is a BSAELAL PALTNER. of GP-38 Partners 89, the’ partnership described
in and which executed the foregoing instrument; and that he signed his name
thereto.

BN
~ ™~ oy e
SR Aedpr sk A Skl
= 1 . Notary Public
R
? . (NOTARTAL-SEAL) DEBORAH A RUCKEL
- Notary Public of New Jersey
My Commussion Expires June 10, 1993
staTE oF AW TElsscy
/
COUNTY OF _BulLINGToN
On this //'d’ day of b("@f/“lééﬂ\ , in the year 19?2 , before me personally
came WALTER R. SCHowtTZ., to me known, who, being by me duly sworn,
did depose and say that he resides at 108 L)1INSTo A /eb,ﬂfT.KAu,QE,A AN; that
he 1s a)_)/V/S/oA/ OFERATI0 NS MeRof Chrysler Capital Corporation, the corporation
described in and which executed the foregoing instrument; and that he signed
his name thereto.
_ Notary Public
S "5
~ ~ G
o~ T =
+ (NOTARIAL SEAL) DEBORAH A. RUCKEL
"::\ - ~ = Notary Public of New Jersey
- . N My Commussion Expires June 10, 1993



